NOTICE OF SALE OF SECURITIES
~ PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR

. a6 70
FORM D

UNITED STATES
PROCES SED SECURITIES AND EXCHANGE COMMISSION

NAR? 5 m Washington, D.C. 20549 OMB Number: 3235-0076
Expires: August 31, 1998

THOMSO RM Estimated average burden

FINANCIAL FO D hours per form.,.....16.00

OMB APPROVAL

Preﬁ;( Serial

\\ \ \ UNIFORM LIMITED OFFERING EXEMPTION

08042237 DA’II“E RECE[TED
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
Offering of Series C-1 and Series C-2 Preferred Stock, and uaderlying Common Stock e HSEG .
Filing Under (Check box(cs) that apply): O Rule 504 O Rule 505 B Rule 506 ] E‘éﬁlbé’lfgéfggw@ ULOE
Type of Filing: B  NewFiling O Amcndmexﬁ l

A. BASIC IDENTIFICATION DATA MAR 14 /ULY

1. Enter the information requested about the issuer

Name of Issuer ([J check if this is an amendment and name has changed, and indicate change.}

ProfitLine, Inc. Washington, DG

A
Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephione Number (Including Arealtédde)
9920 Pacific Heights Blvd., Suite 200, San Diego, CA 92121 {858) 452-6800
Address of Principal Business Operations (Number and Street, City, State, Zip Code} Telephone Number (Including Area Code)

{if different from Exccutive Offices)

Brief Description of Business
Provider of telecom expense management services and telecom administrative outsourcing,

Type of Business Organization

[® corporation O limited partnership, already formed [ other {please specify):
O business trust O limited partnership, to be formed
Maonth i Year
Actual or Estimated Date of Incorporation or Organization: 05 2002 .
& Actual O Estimated ~ -

Jurisdiction of Incorporation or Oréanization: {Enter two-letter U.S. Postal Service abbreviation for State;
CN for Canada; FN for other foreign jurisdiction) DE

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of secynities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 ¢t seq, or 15 U.5.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S, Securilies and Exchange Commission {SEC) on the

carlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United States registered or
certified mail 1o that address,

Where to File: U.S. Securities and Exchange Commission, 450 Filth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5} copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures,

Information Requrred: A new filing must contain all information requesied. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Parl
C, and any matenial changes from the information previously supplied in Parts A and B.Part E and the Appendix need not be filed with the SEC,

Filing Fee: There is no federa) filing fee.

State:

This netice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this forn.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in gach state where sales are to be, or have been made. If a state requires the payment of a fee as a
precandition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with sate law. The Appendix to
the notice constitutes a pant of this notice and must be completed,

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal
notice will not result in » loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

(Use blank sheet, or copy and use additional copies of this sheel, as necessary.)
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A. BASIC IDENTIFICATION DATA
e

2. Enter the information requested for the following:

. Each promoler of the issuer, if the issuer has been organized within the past five years;

»  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,;

e Each executive officer and director of corporate issuers and of corporate generat and managing partners of parinership issuers; ad

. Each general and managing partner of partnership issuers,

Check Boxes O Promoter B Beneficial Owner ¥ Executive Officer [ Director O Genera! and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Yalencia, Richard P,

Business or Residence Address (Number and Street, City, State, Zip Code)

9920 Pacific Heights Blvd., Suite 200, San Diego, CA 92121

Check Boxes 3 Promoter O Beneficial Owner [® Executive Officer = Director O General and/or
that Apply: Managing Partner
Full Name {Last name first, if individual}

Andreas Schenck

Business or Residence Address (Number and Street, City, State, Zip Code)

9920 Pacific Heights Blvd., Suite 200, San Diego, CA 92121

Check Boxes [ Promoter [3 Beneficial Owner [X] Executive Officer O Director O General and/or
that Apply: Managing Partner
Full Name (Last name firsy, if individual)

Myers, Bruce

Business or Residence Address (Number and Street, City, State, Zip Code)

9920 Pacific Heights Blvd., Suite 200, San Diego, CA 92121

Check Boxes [J Promoter (& Beneficial Owner O Executive Officer B9 Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Carlisle, Douglas

Business or Residence Address (Number and Street, City, State, Zip Codg

3000 Sand Hill Road; Building 4, Suite 10¢; Menlo Park, CA 94025

Check Boxes [ Promoter 0 Benceficial Owner O Executive Officer [® Director [ General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

North, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)

9920 Pacific leights Blvd., Suite 200, San Diego, CA 92121

Check Boxes [ Promoter [® Beneficial Owner O Executive Officer £l Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

Menlo Ventures 1X, L.P. and related funds

Business or Residence Address {(Number and Street, City, State, Zip Code)

3000 Sand Hill Road; Building 4, Suite 100; Menlo Park, CA 94025

Check Boxes  [J Promoter [ Beneficial Owner [J Executive Officer B Director O General endfor
that Apply: Managing Partner
Full Name (Last name first, if individual}

Byunn, Eric

Business or Residence Address (Number and Street, City, State, Zip Code)

601 California Street, Suite 2200, San Francisco, CA 94108

Check Boxes  [J Promoter ] Beneficial Owner [ Executive Officer B Director O General and/or
that Apply: ’ Managing Partner
Full Name (Last name first, if individual)

Lotke, Mark J. .

Business or Residence Address {Number and Street, City, State, Zip Code)

601 California Street, Suite 2200, San Francisco, CA 94108

Check Boxes [0 Promoter [E Beneficial Owner O Executive Officer O Director O General and/or

that Apply:

Managing Partner

Full Name (Last name first, if individual)
Financial Technology Ventures 11(Q), L.P. and related fund

Business or Residence Address (Number and Street, City, State, Zip Code)
601 California Street, Suite 2200, San Francisco, CA 94108

572950 v1/SD
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to nonaccredited investors in this offering?............ccomnvinimmicncimiecee. Y€ No_X
Answer also in Appendix, Column 2, if filing under ULOE

2. What is the minimum investment that will be accepted from any individual?.........ocooiiie i $ N/A

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer, If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

Not Applicable.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All S1ates™ OF CheCk IMGIVIAUAE SLAIEE)....viviieririirriirei et et s et es b st bees s 1a4 s s ets 4 bens s emmse bt e et Reae e Epae s e e R S0t eheant e s bena e arbe e b et e bes e be bt ers .3 All States
|AL] {AK) [AZ] |AR| ICA]  [CO] ICTI IDE| IBC| [FLI IGA] IHI) (i)

{IL] [IN] |1A) (KS] IKY) LA} IME] IMD} |MA] IMI] IMN] [MS] |MO)

IMT] [NE] |NV] {NH| [NJ] |NM) INY] INC] IND| {OH] |OK] [OR] [PA]

[RI) (SC} IS0} {Tn| (TX| {UT) {VT] [VA] |VA] WV |wi (WY} |PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchascrs

(Check “All Staltes” or ChEeck iMAIVIAUAL STALESY. ....ovviieieeevitieeteeee ettt et eess e essers st sra s et ae b st emssasastesssetesssetessaesesssemssennesesaessasiesenenseneenanennnsnnrenneenen s b)) AA] SLALES
1AL] 1AK] [AZ] IAR] ICA] 10| ICTI IDE| | [FLI iGA] (Hi (1D

(] [IN] {1A] [KS] [KY] |LA] IME| IMD] IMA] iMI) IMN| IMS| IMO)

|MT] INE] [NV] [NH] INJ] INM] INY] [NC] [ND] [OH] [OK] |OR) |PA}

[RI} I1SC| [SD] |TN]| |TX] [UT) |VT) |VA] |VA) [WV) |WI] |WY| |PR}

Fult Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

Siates in Which Person Listed Has Solicited or Intends te Solidt Purchasers

(Check “All States” o ChECK INAIVIAUAL SIRIES)... e vvevrreeecreiressimersss s et sess st ee e sse eeess et s ses s eb b b et saseansanteeeseeseemse ettt e s s e setassaebemsessesseenereeee 0O All States
IAL} IAK] 1AZ) IAR] ICA) [COl [CTI IDE| IDC] IFL) IGAl {HY (1D]
|IL) [IN] |LA) IKS] [KY) ILA) |ME} IMD) IMA] IMi |MN] [MS] IMQ]
IMT] [NE] INV]| [NH] [NJ} INM] INY] INC} IND| [OH| |OK] |OR] |PA]
[RI] [SC] [SD} [TN] |ITX] |UT] |¥T) |VA] [VA] [WV] [W]] |WY) |PR]
Page 3 of 6
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' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sotd. Enter “07 if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box B and indicate in the columns below the amounts of the securities offered for exchange and already exchanged,

Type of Security Aggregate
Offering Price

DIED e e A ea RS ebescE e er e Een s res b3

Equity $ 27,264,726, 25(1

O common E

Preferred

Convertible Securities (including warrants)...
Parnership INTEIESIS, .. ...ocovirvirim s sessrr st abs s esbe s esrssse e bes s nare s nases 3
Other (Specify ) b
TOMAL ...t e ettt e e g et bt e $ 27,264,726,25(1
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lincs. Enter “0” if answer is “none™ or “z¢ro.”

Number
Investors

ACCTEAIET INVESIOTS -..ccocee vt oot e e s st s n b ns 8
NOR-ACCTEAIET TNVESIONS ....vocv oo eeres e sase s st e et ss s s ettt entss s

Total (for filings under Rule 504 only).......c..cooivviinimim s

Answer also in Appendix, Column 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the first
sale of securities in this offering. Classify secuities by type listed in Part C- Question 1.
Not Applicable. : Type of
Security
Type of Offering
RUIE SO5 oo e et aS b bbb bt b n s
REGUIALION Aloiiiierniieie et et st sttt seaes s set e st s et s et tes bt st b

RUIE SO ..ottt bt et e s emeassnae st st emsassresensseemetssnaesesbesan

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer, The
information may be given as subject to future contingencies, [f the amount of an expenditure is not
known, furnish an estimate and check the box to the lefi of the estimate.

Transler ABENt’S FEES ..ottt nt e e ams et s bt s s st e

Printing and Engraving Costs
Legal FEES... ...ttt s s st s ettt bean
ACCOUNEING FEES ..ottt

ENgineering FEES..........ccovmmmomreinei e v

Sales Commissions (specify finders’ fees separalely) ... voocriiicirimee e
Other Expenses (Identify) Blug kY fE88 ..o

BEEO0O00EOO

Amount Already
Sold
b
$ 27.264.72625(1)

o o N

27.264,726.25(1)

Appregate
Dollar Amount
of Purchases
$ 27.264.726.25(1)
b
$

Dollar Amoumt
Sold

e W

30.000

— 30000
30,300

L T A I T T )

(1) Includes $1,036,468.97 in cash and cancellation of oulstanding convertible promissory notes in the aggregate amount of $3,017,260.28 in exchange for shares of
Series C-1 Preferred Stock, and $23,210,997 of outstanding shares of preferred stock which are being exchanged for shares of Series G2 Preferred Stock.

Page 4 of 6
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w
C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. __________________________________________________________________]
b. Enter the difference between the aggregate offering price given in response to Pant C - Question 1 and total expenses furnished

in response to Part C — Question 4.a. This difference is the “adjusted gross proceeds to the issuer™...........ccooooeieiinercenennn, $ 27.234.426.25

Il

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, furnish an estimate and check the box 1o the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b above.

Payment to Officers, Payment To
Directors, & Affiliates Others
Salaries and fEes. ... e ] § Os
PUTCRASE OF FEAE ESLATE .......ccotiiiiiririii sttt e s e e bee e enre et s ee s es e s ems et emaee e sss et emssseetraeseernsnssntsa O $ 0 [3
Purchase, rental or leasing and installation of machinery and equipment...........ocooivivviviiiicnee. [ g Os
Construction or leasing of plant buildings and facHilies. .........coveiveciiieieiiriie e e Os Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant to a merger).... . Os Os
Repayment 0f INAEDIEANESS. ..ottt e s e es e ee et s r e e rens Os 01726028 [
Other (specify);_Exchange of shares of Series A Preferred Stock, Sertes B Preferred Stock and Series B-1
Preferred Stock for shares of Series C-2 Preferred Stock
Os 23157567 [ls 53,430
Os 0Os_
Column TOLAIS. ... ettt et et bt e e e e et rot et st er st e en e s R en nen e aaenrtaanartee D $ 26.174.827.28 E $ 1.059.598.97
Total Payments Listed (column o1als added)................coooi it ris st s e seee s e e 3 27,234,426.25

D. FEDERAL SIGNATURE

The issuer had duly caused this notice (o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b}(2} of Rule 502,

Issuer (Print or Type) ature Date
ProfitLine, Inc. l*ebruaryli 2008

Name of Signer (Print or Type) Title of Signer @rint or ypc)
Bruce Myers Chlemeancm fficer

ATTENTION

Intentional misstatements or cmissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

1
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